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CERTlFlCATE OF INCORPORATION 

OF 

EZTEL HOLDINGS. INC. 

The undersigned, Coplrllandt G. Miller, does hereby certify that he is tbe sole shareholder 
and Secremy of EZTEL HOLDINGS, IN(:, a eorporatiOn organized on September 8,2006, and 
existing uader and by vhwe of the General Corporation Law of the State of D e h  (the 
"Corporation"), and does finthsr c-: 

That the sole sharehuldex of the Corporation, acting by Written eonsent, dated September 
11, 2006, in Lieu of meeting and filed with the minutes of the Corporation, duly adopted 
resolutions setting forth an Amended aud Restated Certificate of Incorporalion of the 
Corporation pursuant to Sections 228(a), 242 and 245 of the C d  corporation Law of the 
State of Delaware, as follows: 

1. NAME. The name of the CorpOraton shsll be changed lo ApplewoDd 
Cnmmunications Corporation from ezTd Holdings, he. 

REGISTERED AGENT. The address of lbe Copration's registered 0 % ~  in thc 
Stale of Delaware, is 108 West 13'" Street, City of Wiington, County ofNew Castle, 19801. 
The nanre of the Corporation's registered ageni at such address is Business Filingslncorporated. 

2. 

3. hrarosE. The purpose of the Corponrtion is to engage in MY lawful act or 
activity for which corporations may be organized and incorporated under the Genrrat 
C o p d m  Law oftbe State of Delaware. 

4. CAPITAL Sroc~. The Corporation shall be authonztxl to issue 20,000,000 shares 
of capital stock, of which 19.O00,OOO shares shell be designated CMnmon Stock, havinga par 
value of $41 pcr share, and 1 ,OOO,aoO shares shall be designated Preferred Stock, having a par 
value of E.01 per share. The voting powers, designaUons and relative rights and preferences of 
the two classes of capital stock are set forth below. Except as othawise provided by law or by 
the resolution or resolutions adopted by the Board of Directon desi-g the rights, powers, 
and prefemnces of any series of Prefermi Stock, the Common Stock shall have the exclusive 
right to vote for the clecliun of directurn and for all other purposes, and holders of Preferred 
Stock shall not be enritled to receive notice of  any meeting of stockholders at which they arc not 
entitled to vote. 

4.1 ComnsonStock. 

(a) Pr@.mnces, Right% m d  D&*. The Common Stock shall 
be without distinction as to powen, rights and preferences and as to the quaijfications, 
limitations or restrictions thereof. Subjcct to the expresa t m s  of thc prcfcrred S t d ,  and the 



be W W u t  disinctim as to powers, rights and prdmces and as to the qualifications, 
1imilatiWRs OT reseictions thereof. Subject to the express terms of the FYeferred Stock and the 
poWefs. rights axd preferences granted to the holders thereof (the Common Stodc being subject 
to the express ttmm of the bferted Stock and any series thereof), at cvery annual wi special 
lneeting Qf Stockholdera of thc Corporation, every holder of Common Shck shall be entirled to 
ohc VOW, m person or by proxy, for each share of Common Stock standing in such holder's name 
on the stock emfer ceccrds of the Corporation in connection with all matters on which 
dtockhnlders are generally entitled to VOIC 

@) Dividsnds. After the requirements regarding preferential dividends 
on hfczred W, if any, have been met and a C r  the Corporation h a s  complied with all the 
requimnents. if any, regwding the seaing aside of sums as sinking funds or redcmptlon or 
purchase a c m t s ,  and subject further to my prefemtial ribts, if any, of the Prefed Stack, 
k n ,  but not otherwise, the holders ofcummon Stock shall be entitlcd to receive such dividends, 
if any, BS m y  be declmed from timo to timc by the Board of Directors out of funds legally 
available m r ~ .  

(e) Uqntdizth, D i w h t w ~  aml Win&g Up. In the evmt of my 
vQluntaiy or iavolunwy liqtidation, dissolution or winding up of the affairs of the Corporation, 
after paymcat or provision for payment of the debts and other liabiljties of the Corporation and 
of the phferential mounts, if any. La which the holders of Preferred Stock may be entitled, the 
holders of Common Stock shall be entitled to share ratably, in pmporticm to the number of shares 
of Common swck held by Cach, in the remaining net assets of the Coqmratim. 

(d) F d d  Shme6. The CopratJon may issue fractional shares 
d s h a l l  issue ceri.iIiiaes evidcmhg such fractional shares. 

42 PmfmedWck.  

(a) Isslrance by E o d  Resolution; Series. The Bvard of Directm is 
zu-lthorized to adopt. frum time to time.. m resolution oc resolutions prosiding for the issuance of 
one 01 more series of Preferred Stock, to establish the numba of sham to be included in each 
such series, arid to fix the designation, powers, privileges and relative, participating. optional or 
other special rights of the s h a m  of each such scrim and the. qualifications, limitations and 
rwtricGiolls thereof. 

(b) prsfrunces nn8 Rights. The authority of the Board of Directors 
with r e a p t  to each series shall include, but not be limited to, determination of the followmg: 

(i) the designation of the series, which m a y  be by 
distimihing ntuilber, letter or title; 

(ii) the number of shares of the series, which number the Board 
of Directors may themafter (except where othemise provided in a resolution of the Board of 
Ditcctm providing fur such series or the certificate of designations recorded with the Secretary 
of State of the State of Delaware dating to such series) increase or 4 c m e  (but not below ule 
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number of shares thmoi  then oukmding): 

(El whether dividends will be pa", and if paid whether such 
divibends will be mandatory or discntionq, the me., tclms and conditions of which dividends 
ori the sharcls.of thc ,sefics shall be paid, whethcr the dividends shall be. cumulative OT 
n6narnulativo, and if cumulaxive, from wh&i date or dates. the form of consideration, and 
whther such consideration ahall he paid in cash, propally or capital stock of the Corpolstion, 
including additional shares of the applicable series of Preferred Stock or any other series of 
Prefemd Stock or c36mofi Stock, nnd Ihe preferences or dation, if any, of such dividends to 
.the dividends payable on any sham of any other series or class of the Corporation; 

(z'} the price 01 prices (ormethod of determining such price or 
prices) at W h h ,  the form of p a p e n t  of such price w prices (which may be cash, property or 
rights, including securities of the, same or anofher corporation or other entity) for which, the 

ods wifhio which, and the tmm and conditions U p o n  which the shiues of such 
&6S.mQ be redeemed& whole or in part, at the option of the Corporation OT at the option of 
the holder or holders thereof or Upon the happening of a specified event or specified events, if 
my; 

[v) the obligation, if any, of the Corpomtion to pun;hase or 
redccin shms of such saies pursuant to a sinking fund or otherwise and the woe or pricm at 
which, rhe farm of payment of such price or prices (which may be cash, property or rights, 
including S&url%s of the same or mother corporation or other entity) for which, the period or 
p e r i d  within which, and the terms and conditions upon which the shares of such series shall be 
redeemedorpurchnsed, in whole or m part, pursuant to such obligabon, and whether such 
obligation shall be effected at the option of tix holder or holders themof or at rhe option of the 
Corporation; 

[vi) the amount payable aut  of the wets of thc Corporation to 
the holdas oFsh.arcs oftkc series in ihc event of any voluntary or involuntary liquidation, 
clissdution 01- n,inding up of the affairs of the Corporation; 

(@ provisions, if any, for the conversion or exchange of the 
s h m  of such series, at atly timeor times at the option of the holder or holders thereof or at thc 
option of the Corporation OT u p  thc happening of a speeified event or specified events, into 

" share8 of any other class ot cl&9se& or any other series d ihe s m e  or any othex class or classes of 
stuck, oc my other security, of the Corporation or any other corporation m other entity. and the 
conversion price or pkes, or the rate or rata of exchange, and any adptments thereof at which 
suzh conversion or exchange may bemade, and any other terms and conditions of such 
conversion or exchange; 

(vW restrictions on the issuance of shares of the same W e s  or 
of any other class or series, if any; 

(ir) the votingrights, if any, of the holders of shares of the 
series, including rhe right to vote as a separate class or as one class with the holdcrs of any other 
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sene6 of€%femd Stock or Common Stock, or both, and the right of the holders of any class or 
Jcties uf Piefemd Stmk, voring as a separate class, or as one class with any other series or class 
of Preferred Stock OI Common Stock, to elect directors (which right may be limited to the 
elation of directors under certain circumstances); 

(xJ whetha any scrim of Preferred Stock shall have pnoriiy 
oret or parity with OT bc j u n i q  to Prefmed Stock of any other series, nr shall be entitled to the 
ben&ilr IrF limitations resaicting [A) the creatian of indebtedness of the Corporation, (B) the 
ihwance of shares bf any o h  class or series having priority over or being on 8 patiry with thc 
shm af such series, or (C) the payment of dividends on, the making of other distributions with 
mspect ro, ox the purchase or redcmption of shares of any other class or series on parity rn 
rmMg junior to the Picfend Rock of any auch series 89 to avidends OT to other dirtributitols, 
w3 die terms of any such restrictions, or any other restrictions with respect to shares of any class 
OT seriesdn pmxy with or ranlcing juniorto Preferred Stock of such d e s  in my respect; and 

, .  

(xi? any other powers, preferences, privileges md relative, 
partkipaing~ optional OT other special rights uf such series and the qualificationn, limitations or 
restrictions theteof, to the full extentnow OT hmfter permitted by law. 

4.3 Regidered Holders. The CoIpocntion shall be entitlcd to treat the person 
in w h e  name my share of ita capitnl stock is registered as the owner t h e m  fo1 all purposes 
end &dl not he bound to recognize any equitable or other claim to, or interest in, such share on 
the part of any olhzr person. whether or not the Carporation %hall have notice thereof, except as 
expressly provideri by applicable law. 

5. BQAW OF D N m m .  Thc business and affairs of the Corpoiatioo shall be 
managed by or' under she dirmtioli of the Board oIlhwtors. The Board of Directors may 
exeri%. all such authority and puwers of the Chporetion and do all such lawful acts and things 
BP are not hy statute or this Certificate of JncorpKatim dirrded or Equired to he exercised or 
done by the stockholders. 

5.1 Number u$LWctors. The number ofdrtactm of the Corporation (except 
a&uWtWtse fixed by or pursuant to the provisions of Section 4.2@)(ix) hereof relating to the 
rights of t.he holders of any class or series of Preferred Stock to elect additional directors under 
spkcified cinumstances) shall be fixed from time to time exclusively pursuant to n resolution 
&opted by a majority of the whole Bard, but in no event shdl be less than two UOI' more ihm 
mvch; provihd, however, nu decrease in the number OF dir&ors consliluting the Board of 
Directors shall shorten the tcm, d a n y  incumbent director. 

5.2 NeWIg Chuted Directorships and Vacaneim. Subject to the rights, if any, 
of any series of Preferred Stock to elect directors, newly created directorships resulting fmrn any 
increase in the numbcr of directors and any vacancies on the Board of Directors resulting from 
dcath. resignation, disqualification, iemoval or uther c a u s  shall br: filled by the affirmative vote 
of a majority of the remaining W t c m  then in office, even though less thsn a quonun of the 
Board of Directors. and not by the stockholders. Any director elected in accordance with the 
preceding sentence shall hold offjce for the remainder of the tern of the director in which the 
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new dimtorship was created oi the vacancy occurred and until such director's wccessor shall 
'have been duly elected and qualified. 

5.3 R e m o d  Subject to the rights, if any, of any series of Preferred 
Stock t~ elm dimom under 8p~~iFied circumstances, any director m a y  be removed from office 
by the sfockholtlers at any annual or special meeting of stockholders by the affirmative vote of 
rhehokkrs of two thirds ( 2 3 )  of the voting power of all capital stock issued and outstanding and 
entirted tu vote at such meeting or by Written consent of the foregoing. 

5.4 ElectiDn OfDireCtors. Unless and except to the extent that the 
By-Laws of the Caporation shall so require, the election uf directors of the Corporation need not 
be by w h e n  MOL 

6 BY~LAWS. The Board of Directors is expressly authorized to adopt, amend or 
. . repdthe By-Laws of the Copation. Any By-Laws made by the Board of Dimtors under the 

pawas m f e f r d  hereby may bt amended or repealed by lhe stockholdets at any annual or 
special rnecting of stockholders by the affirmative vote nf the holders of a majority of the voting 
power of all capltnl m c k  issoed and outstanding and entitled to vote at such meeting or by 

. . w&en Conmt Of the foregoing. 

7. AMENDMENT OF CERTUVCATE OF INCORPORATION. The Corporation reserves 
the right at any t h e ,  arid from time fD time, to amend. alter, change 01 Tepeal any provision 
contaified in this Certificate of Incorporation, as amended, in the mahwrnow or hereafter 
ptcsrJibGd by statute, and, except as set fofi in Section 8 ,  all righa preferences and priwilcges 
ofiuhatsower naiure conferred uponstockholdem, dimm 01 any othnpe~sons whomsoever 
bymd pumuint to t h i s  Certificate of hcorporation, as mended, in its present form or as 
bexeafter amended, we granted subject to the right reserved in this Section 7. 

81 L m m  IAAlmY; I N D ~ C A T z ~ .  

8.1 EIimhatizm of Cefmia Liability. A director uf the Corporation shall, to 
. .  the fukst extent permitted by lhc Delaware Generai Corporation Law, nnt be pem~lally liable to 

the Corporation or iks stockholders for monetary damages f a  breach of fiduciary duty as a 
c l imr .  cxcept for liabiiity (a) for any breach of the diRfi.tar's duty of loyalty to the Corporation 

its stoclrhalders, (b) for acts or omissions not in good faith or which involve intcntional 
Inisconduct cp'a !mowing vidation of law, (c) under Section 174d  the General Corporation Law 
of the State of hlawate, or (d) for any ~ r r m s a ~ ~ o n  from which the director derived an improper 
penonal benefit. If the General CorpOrrrtion Law of the State of Delaware is hereby amended to 
pernut huther elimination or M a t i o n  of the personal liability of dirtctotlr, then the liabihty of a 
director of the Corporation shall be eliminated or limited to the fullcst cxtent permitted by thc 
General Corporation Law of the State of Delaware, as so mended. Any repeal oc modification 

ChpOxaliufi existing at the time of such repeal or modification. 
. ' ofthiBSection 10 .1sh~notadvc i~e lya f fec tanyr i~htorp~t ionofad irecror~f fhe  

8.2 Right to Indemnificalion. Subject bo Section 8.3, each person who was or 
is.& apmy or is threatend to be made a party to or ia involved in any action, suit or 
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proceeding, whether civil. criminal, ildminimative or investigative (hereinafter a “proceeding”), 
by nawn of the faathat such person, 01 aperson of whom such person is the legal 
repnsentative, is or w a s  a &rector or officer of the CorpOration or is or was serving nt the 
request of the Corporation as a director, officer, employec or agent of another corporation or of a 
pttrherahip, joint venture, trust or other enterprise, including service with respect to employee 
b a d 3  plans, whether the basis of such p r w m l -  is alleged action in an official capacity as a 
&tot, of€icer, employee or agent or in any other capacity while serving as a director, officer, 
employee or agent, shall be mdunnified and held harmless by the Corpccntion to the fdwt 

. , exRstlt auth&ized by the Oeireral Corporation Lnw of the Statc of Delaware, as the m e  a i s t s  M‘ 

may hewaftexbe amendcd @ut, in the case of any such amendment, only to the extent that such 
amcndtnent pczmits the Corpoiation to provick broader indemnification rights than said law 
permitted the CorpoIation to provide prior to such nmendment), against all expense, liability and 
loss {including anbm~ys’ fces judgmnts,  fines, excise taxes under the Employee Retirement 
hcom Security Act of 1974, as in effedt from time to timc (“E;RISA”), penalties and amounts to 
be paid in setrlement) reasonably incuncd or suffered by such pnsou in C O M ~ ~  menwith. 
TheCorporation m y ,  by action of its B o d  of Directors, provide indemnification to other 
employees or agents of the Corporation with the same scope and effect ns the indemnification of 
directors and offmrs pursuant to this k t i m  8. 

8 3  &ocedup forIdsmnifioatSon. Anyindemnificaticni under this Section 8 
(unieS8 adcrcd by a cwrt) shall be made by the Corpumlion only as aufharjzd in the specific 
w e  upon a dcteminath rhat indemnification is proper in the circumstances because the 
in&emniti% Ras met the appIicable standard of conduct set forth in  the General Corporation Lnw 
ofthe State of Delaware, as the same exists or hereafter may be amended @ut, in the case of my 
such amendment, only to the extcnt that such amendment permits the CapOratim to provide 
h d e r  ihdemnificatim rights than said law pennitted the Corparaeion to provide prior to such 
amendment). Such detkrmination shall he made (a) by the Board of Directors by a majority vote 
 of a quorum consisting of directors who are not parties to such aotior., suit or proceeding (the 
‘r)i9&e& Directors”). or (b) if such a quorum of Disintece&dDimtwa is not obtainable, 
a; even if obtninable, D quorum of Disintcrcsted Directors so directs, by independent legal 
counsel and a written opinion. or (c) by the stockholdem. The majority of Disinterested 
DimBctm m y ,  as rhey &em appmpriate, elect to have the Corporation indemnify any other 
employee, agent M other person acting for or on behalf ofthe Corporation. 

n m e y s ’  fees) incured by a director or officcr of the Corporation, ot such other pmon acting 
on’bchalf of the Corporation as determined in accordance with Section 83, in defending acivil 
orcriminal actirn, suit OT pmeeding shall be paid by the Corporation in advance of the final 
disposition of such action, suit or pmxeding u p  receipt of an undmaking by ar on behalf of 
the d e ,  officerorother person to repay all amounts so advancedin the event that it shall 
ultimately be determined that such director, officer or other person is not entitlad to be 
indemnified by thc Corporation as authorized in this Section 8 or otherwise. 

8.4 Advances for Expenses. Costs, charges and expenses (including 

8.5 Right of CZainranr to Brtng SUB. If a claim under Section 8.2 or 
Section 8.4 is not paid in full hy Ihe Corporation within 30 days after a written claim has been 
received by the Corporation, the claimant may at any time th6reafter bring suit against the 
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Corporation to recovcr thc unpaid amount of the. claim and, if successful in whole or in part, the 
claimant pmall bt entitlccl LO be paid also the expense D€ prosecuting such claim. It shall be a 
defense to any such acdnn (0th~ than an action brought to enforce B claim for expenses incurred 
in defending any ptacekling in ulvance of ita final disposition whcxc the rcquind undertaking, if 
any is required, has kea tenderad to the Corporation) that the claunant has not met the standard 
et‘ conduct *hkh m& it permisSible under the G e n d  Corporation JAW of the State of 
Delawm fa- the Gorpdaaon tu indemnify the claimant for the amount claimad, but the burden 
of pmvi.ng such defense shall he on the Corporation. Neither the failure of the Capration 
(incluUcHng $zs Board of Dwctorx, independent legal counsel or its atockhokkm) to have ma& a 
dekimimtion pnor to the commencement a! such action that indenrnnification of the claimant is 
proper in the circumstances because the ~laimant has met the applicable standards of conduct set 
forth h the &nerd Corporation Law of the State of Delaware, nor an actual determination by 
the Corpumdon {including im B w d  of Directors, indepndcnt legal counsel or its stockholders) 
chat the claimant has not met such applicable standard of eondwt, shall be a defeme to the action 
or create apresumphan that the claimant has not met the applicable standardof conduct 

8.6 OUlerRigb; Contintiation of Right io Indsmnijimtion. ?he 
indemnficatbn and advanoament of expenses pmvided by this sectiw 8 shall not be deemed 
exclusive of my athm rights to which a claimant may be entitled under my law (common or 
statutory). Ll y-Law. agmmnt, vote of stoclcholders or Disinterested Dnctars or otherwiac, both 
86 to action in his or her official capacity and as to any action in ano(hcr capacity while holding 
office or while empltqzd by or acting ‘as agent for the Corporation, and shall inwe to the benefit 
Octfie estate, hein, executofg and administrams of soch person. All rights to indemnification 
under ttlis Section 8 shall be deemed to be a contract between the Gorpomtion and each director 
aM officer of the Corporation who s e r v e  or served in such capacity at any time while this 
Section 8 is in effect. Any rqxd or modification of this Section 8 01 any repeat or modification 
OF relevaat provisions of the General Corporation Law of tht State nf Delaware or any other 
appficable law shall not in any way diminish any rights to indemnification of such director, 
officer or theohligations 6f the Corporation ansing hereunder with respect to any action, suit or 
pceeding arising out of, or   elating to, my actions, trnnmctions or fscts occurring p-ior to the 
final adoption of such modification or repeal. For the purpos~s of this Section 8. references tn 
‘*tk Corporation” inch& dl constituent corporaiionv absorbed in a consolidation ar merger as 
well as ttie reuulbg or surviving corporation: so that any person who i s  or was a director or 
officer of such.a constitneut cwporation OT is 02 was serving at the reques of such constituent 
00rpUari0n as a director, officer, employee or agent of another corporation, partncsJhip.j&nt 
vefi€ure, trust or othet enterprise shall stmd in the same position undcr the provisions of this 
Section 10, with rcspcct to the resulting or surviving corporation. as such person would if such 
person had sewed the. resulting or srwiving corporation in the same capacity. 

8.7 Insur&co. The Corporation may maintain insurance, at its expense, to 
protect itself and any djmctor, officer, employee or agent of the Corporation or another 
corporation, partnership, joint vcnture, trust or other cntcryrise again& my such expense, liability 
or loss, whcther or not the Corporation would have thct powerto indemnify such person against 
such cxpeose, liability or loss under the General Corporation Law of the State of Delaware. 
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8.8 Severobilily. If any provision or provisions of this Scction 8 shall be held 
to he invalid, illegal or unenforceable for m y  rcaSon whalsocvrr: (a) thc validity, legality and 
enforceabibitiiy of the remaining provisions of this Scclirn, 8 (including, without limitation, each 
.$onion m y  parragraph of this Section 8 containing any such provision held to be invalid, 
illegal or unenforceable, that is not itself held LO be invelid. illegal or unenforceable) rhall not in 
my way be affcctcd or impaired thcrcby; and (b) to the fullesl extent possible, the provisions of 
this Scction B finchding, without limitution, cach such portion of any paragraph of this Seclion 8 
containing nny such provision held 10 bc invalid, illcgal or unenforceable) shall be conrvued so 
as togive e k t  to thc intent manifested by the provision held invalid, illegal or unenforceable. 

IN "F-ESS WHEREOF, ezTel Hoidings, IN., a Delaware corporation, has cmd this 
Amended and R e S U  CdficatE O f  IneOrpOrati~n to be Si@& by Q d d t  G. Milla, its 
secretary, this 5th day of November 2006. 

WTEL HOLDrNOS, INC. 


